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Interstate Commerce Commission
Twelfth Constitution Ave., N.W.
Room 2303

Washington, D.C. 20423

RE: Security Agreement
National Railway Equipment Company, Secured Party

Western Rail Corporation, Debtor

Dear Sir/Madam;

I have enclosed an original and one copy of the document described below to be recorded
pursuant to Section 11303 of Title 49 of the U.S. Code.

This document is a Security Agreement covering locomotive equipment and is a primary
document dated May 1, 1993. The names and addresses of the parties to the documents are as

follows:

Secured Party ~ Lesas

National Railway Equipment Company
An Illinois Corporation
14400 S. Robey Street
P.O. Box 2270
Dixmoor, IL 60426

Debtor o leerrt

Western Rail Corporation
So. 104 Freya
Spokane, Washington 99202
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Office of the Secretary
June 22, 1993
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A description of the equipment covered by the document follows:

EMD Model GP-9 Locomotive, H & E Road No. 102
A fee of $16.00 is enclosed. Please return the original after recordation to Richard F. Loritz,
9533 W. 143rd Street, Orland Park, IL 60462.
A short summary of the document to appear in the index follows:

A Security Agreement of locomotive equipment identified as one (1) locomotive,

EMD Model GP-9, H & E Road No. 102, with National Railway Equipment Co.,

as the Secured Party, and Western Rail Corporation, as Debtor.
Also attached is an Affidavit executed by the attorney in fact for National Railway Equipment
Co. and appropriately notarized declaring that the enclosed copy is identical to the original
document which is also enclosed.

Very truly yours,

NATIONAL RAILWAY EQUIPMENT CO.
an Illinois Corporation

RICHARD F. LORI f
ITS: Attorney and Agent in Fact

RFL/sjg
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Futerstate Commeree Commission
Washington, B.E. 20423 6/28/93

OFFICE OF THE SECRETARY

Richard F. loritz
Loritz & Associates

Orland State Bank Building
9533 West 143xrd Street
oOrland Park ,Illinois 60462

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,
on 6/28/93 at 12:05pm , and assigned
recordation number(s). 18277 3¢

Sincerely yours,

: //})7//
] /. M /
Secretary

SIDNEY L. STRICKLAND,

Fnclosure(s)
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APCORBATIBI HE, _LED 1428
AFFIDAVIT E
SN2 B 19951205 P¥
STATE OF ILLINOIS ) INTERSTATE COMMERGE COMMISSION
) ss
COUNTY OF COOK )

The undersigned states that he has read the attached document and that the document
attached is identical to the complete and original Security Agreement.
This Affidavit is made pursuant to the procedures in Section 117.3(2)(b) relative to the

recordation of documents with the Interstate Commerce Commission.

ot A
AWSXT 5/

Subscribed and Sworr}Lto
before me this 23 """ day

- SARAH J. GOODNIGHT

W Q. W ::ym PUBLIC STATE OF ILLINDIS
= COMMISSION EXP. .
NOTARY PUBLIC  [) AR 21,1354
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(For use where collateral is Consumer Goods. Do not use if Retail Installment Sales Act applies. May be used for Business or Farm Equipment. Places of
¥ filing differ according to type of collateral—see Sections 9-302 and 9-401 of Uniform Commercial Code.)

SECURITY AGREEMENT — (Chattel Mortgage)

-

..........................................................................................................................................................................................................................

{Name) (No. and Street) . . {(City) . (County) (State)
(hereinafter called “Debtor”), for valuable consideration, receipt whereof is hereby acknowledged, hereby grants to

A
2 NG

........ National Railway Equipment Co., 14400 So. Robey, Dixmoor, Cook County, Tlli-

------

Nyt s 2.}‘.‘;:....;&..5‘;“) ....................... & P tStaey

(hereinafter called “Secured Party”) a security interest in, and mortgages to Secured Party, the following described
goods and any and all additions and accessions thereto (hereinafter called the “Collateral”) :

EMD Model GP-9 Locomotive H & E Road No. 102

: waa.ﬁam.é‘ B2 7 Trueores
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to secure payment of the following obligations of Debtor to Secured Party (all hereinafter called the “Obligations”) :

(i) Indebtedness of Debtor to Secured Party in the sum of S AJLLLLA £ AL L. hDdars ($.f L)
evidenced by Debtor’s promissory note(s) of even date herewith in said amount payable to the order of Secured
Party as therein specified, together with interest thereon as provided in said promissory note(s) and any renewals
or extensions thereof, plus all costs of collection, legal expenses and attorneys’ fees incurred by Secured Party
upon the occurrence of a default under this agreement, in collecting or enforcing payment of such indebtedness,
or in preserving, protecting or realizing on the Collateral herein;

(i) Any note or notes executed and delivered to Secured Party by Debtor at any time before the entire in-

debtedness and all liabilities secured hereby shall be paid in full, evidencing a refinancing of an unpaid balance of
any of the note(s) above described;

(iii) Any and ail liabilities of Debtor to Secured Party arising under this agreement.

Debtor hereby warrants and covenants that—

(a) The Collaterzal is bought or used primarily for
{0 Personal, family or household purposes [ Farming operations use &l Business use
and if checked here (T, is being acquired with the proceeds of the note or notes, which Secured Party may disburse
directly to the seller of the Collateral;

(b) If the Collateral is bought or used primarily for personal, family or household purposes, or for farming
operations use, Debtor is a resident of said State at the address shown at the beginning of this agreement;
(¢) If the Collateral is bought or used primarily for business use, Debtor’s business is
and the chief place of business (if any) is in (outside) 5aid State At sessessessesrssssssessssssessns
or if left blank, is located at the address shown at the beginning of this agreement;
(d) The Collateral will be kept at

..........................................

........................................................ ferereersianrirerettirstnnniissiiensntinsistrarteseteitserisstesntennsestasinattnrsensey
(No. and Street) (City) (County) (State)

or if left blank, at the address of the Debtor shown at the beginning of this agreement ;-Debtor will promptly notify
Secured Party of any change in the location of the Collateral within said State; and Debtor will not remove the
Collateral from said State without the prior written consent of the Secured Party;

(e) If the Collateral is affixed to real estate prior to the perfection of the security interest granted hereby, or
if the Collateral is to be affixed to real estate, a description of the real estate is as follows:

...............................................

.....................................................................................................................................................................................................................
.............................................................................................................................................................................................................
.......................................................................................................................................................................................................................
....................................................................................................................................................................................................................

..................................................................................................................................................................................................................

Title to the above-described real estate is [} Recorded in the Recorder’s office [J Registered in Torrens.
Debtor will on demand of Secured Party furnish the latter with a disclaimer or disclaimers, signed by all persons hav-
ing an interest in the real estate, or any interest in the Collateral which affects or may affect Secured Party’s
security interest therein and Debtor will promptly notify Secured Party in writing of any such persons.

The Collateral will be affixed only to the real estate described herein and will not be affixed to any other real
=estitesso-us to Lecome Axtares OMSUCh other real estate without the prior writtem consent of the Secureéd Party.

This agreement is subject to the additional provisions set forth on the reverse side hereof, the same being incorpo-
rated herein by reference and made a part hereof.

Signed in duplicate and delivered on the day and year first above written. .
(Secured Party need sign only if agreement is to be ' -
- used as Financing Statement)

NATIONAL RAILWAY EQUIPMENT CO._ WESTERN RAIL CORPORATION -

5
.................................................................... siecacascacatanantescstantatnnrenes

........

Note: If Debtor or Secured Party is a corporation, its duly authorized officer should sign giving his official title; if a partnership, its
firm name should be signed by a partner who is authorized to sign and such partner should also sign his individual name.
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Further Warranties and Covenants of Debtor. Debtor hereby warrants and covenants that —

A
(a) Except for the security interest granted hereby Debtor is the owner of the Collateral free from any adverse lien, security inter-

est or encumbrance; and Debtor will defend the Collateral against all claims and demands of all persons at any time claiming the same
or any interest therein;

(b) No Financing Statement covering any Collateral or any proceeds thereof is on file in any public office. The Debtor will infime-
diately notify the Secured Party in writing of any change in address from that shown in tlhus Agreement and shall also upon demand
furnish to the Secured Party such further information and will execute and deliver to Secured Party such financing statements and
other documents in form satisfactory to Secured Party and will do all such acts and things as Secured Party may at any time or from
time to tume reasonably request or as may be necessary or appropriate to establish and mamntain a perfected security interest in the Col-
lateral as security for the Obligations, subject to no adverse liens or encumbrances, and Debtor will pay the cost of iling the same or

filing or recording this agrcement 1n all public offices wherever filing or recording 1s deemed by Secured Party to be necessary or de-
sirable;

(c) Debtor will not sell or offer to sell, assign, pledge, lease or otherwise transfer or encumber the Collateral or any interest therein,
without the prior written consent of Secured Party;

(d) Debtor will have and maintain insurance at all times with respect to all Collateral against risks of loss or damage by fire (in-
cluding so-called extended coverage), theft and such other casualties as Secured Party may reasonably require, and mm the case of
motor vehicles, collision, containing such terms, in such form, for such periods and written by such companies as may be satisfactory
to Secured 'Party, such insurance to be payable to Secured Party and Debtor as their interests may appear, all policies of insurance
shall provide for a minimum of ten days' written cancellation notice to Secured Party; Debtor shall furnish Secured Party with certifi-
cates or other evidence satisfactory to Secured Party of compliance with the foregoing insurance provisions; and Secured Party may

act as attorney for Debtor in obtaining, adjusting, settling and cancelling such insurance and endorsing any drafts drawn by insurers
of the Collateral

(e) Debtor will keep the Collateral free from any adverse lien, security interest or encumbrance and in good order and repair and

will not waste or destroy the Collateral or any part thereof; Debtor will not use the Collateral in violation of any statute, ordinance or

policy of insurance thereon; and Secured Party may examune and inspect the Collateral at any reasonable time or times, wherever
located; ‘

o

>

(f) Debtor will pay promptly when due all taxes—and assessments upon the Collateral or for 1ts use or operation or upon this
Agreement or upon any note or notes evidencing the Obligations.

Additional Rights of Parties. At its option, Secured Party may discharge taxes, liens or security interests or other encumbrances at
any time levied or placed on the Collateral, may place and pay for insurance on the Collateral upon failure by the Debtor, after having
been requested so to do, to provide insurance satisfactory to the Secured Party, and may pay for the maintenance, repair, and preser-
vation of the Collateral. To the extent permutted by applicable law, Debtor agrees to reimburse Secured Party on demand for any pay-
ment made, or any expense incurred by Secured Party pursuant to the foregoing authorization. Until default Debtor may have pos-

session of the Collateral and use it in any lawful manner not inconsistent with this agreement and not inconsistent with any policy of
msurance thereon. S

.

Events of Default. Debtor shall be in default under this agreement upon the occurrence of any of the following events or conditions:

(a) Default 1n the payment or performance of any of the Obligations or of any covenants or labilities contained or referred to
herein or in any of the Obligations;

(b) Any warranty, representation or statement made or furnished to Secured Party by or on behalf of Debtor proves to have been
false 1n any material respect when made or furnished,

. (c) Loss, theft, substantial damage, destruction, sale or encumbrance to or of any of the Collateral, or the making of any levy,
seizure or attachment thereof or thereon;

(d) Death, dissolution, termunation of existence, msolvency, business failure, appointment of a recciver of any part of the property

of, assignment for the benefit of creditors by, or the commencement of any proceeding under any bankruptey or insolvency laws by
or against, Debtor or any guarantor or surety for Debtor.

Remedies. Upon such default (regardless of whether the Code has been enacted in the jurisdiction where rights on remedies are
asserted) and at any time thercafter (such default not having previously been cured), Secured Party at its option may declare all Obli-
lations secured hereby immed:iately due and payable and shall have the remedies of a secured party under the Uniform Commercial
Code of Illingis, including without limitation the right to take mmmediate and exclusive possession of the Collateral, or any part
thereof, and for that purpose may, so far as Debtor can give authority therefor, with or without judicial process, enter (if this can
be done without breach of the peace), upon any prenuses on which the Collateral or any part thereof may be situated and remove the
same therefrom (provided that if the Collateral 1s affixed to real estate, such removal shall be subject to the conditions stated in the
Uniform Commercial Code of Illinois); and the Secured Party shall be entitled to hold, maintain, preserve and prepare the Collateral
for sale, until disposed of, or may propose to retain the Collateral subject to Debtor's right of redemption 1n satisfaction of the Debtor’s
Obligations, as provided in the Uniform Commercial Code of Illinois. Secured Party without removal may render the Collateral unusable
and dispose of the Collateral on the Debtor's premises. Secured Party may require Debtor to assemble the Collateral and make it avail-
able to Secureu t’arty {or his possession at a place to be desigrated by Secured Party which is reascnably convenient to both parties
Unless the Coliaterd] s perishatle or threatens to decline speedily in value or is of a type customarily sold on a recognized market, Se-
cured Party will give Debtor at least 5 days’ notice of the time and place of any public sale thereof or of the time after which any private

. sale or any other intended disposition thereof 1s to be made. The requirements of reasonable notice shall be met if such notice is
mailed, postage prepaid, to the address of Debtor shown at the beginning of this agreement at least five days before the time of the
sale or disposition. Secured Party may buy at any public sale and 1f the Collateral 1s of a type customarily sold in a recognized
market or is of a type which 1s the subject of widely distributed standard price quotations, he may buy at private sale. The net pro-
ceeds realized upon any such disposition, after deduction for the expenses of retaking, holding, preparing for sale, selling or the like
and the reasonable attorneys' fees and legal expenses incurred by Secured Party, shall be applied 1n satisfaction of the Obligations
secured hereby. The Secured Party will account to the Debtor for any surplus realized on such disposition and the Debtor shall re-
maitn liable for any deficiency.

The remedies of the Secured Party hereunder are cumulative and the exercise of any one or more of the remedies provided for

herein or under the Uniform Commercial Code of Illinois shall not be construed as a waiver of any of the other remedies of the Secured
Party so long as any part of the Debtor’s Obligations remains unsatisfied. '

General. No waiver by Secured Party of any default shall operate as a waiver of any other default or of the same default on a future
occasion. All rights of Secured Party hereunder shall inure to the benefit of its successors and assigns; and all obligations of Debtor
shall bind his heirs, executors or administrators or his or its successors or assigns. If there be more than one Debtor, their obligations
hereunder shall be joint and several This agreement shall become effective when 1t is signed by Debtor.
All rights of the Secured Party in, to and under this agreement and 1n and to the Collateral shall pass to and may be exercised by
any assignee thereof. The Debtor agrees that if the Secured Party gives notice to the Debtor of an assignment of said rights, upon such
I notice the hability of the Debtor to the assignee shall be immediate and absolute. The Debtor will not set up any claim against the
Secured Party as a defense, counter-claim or set-off to any action brought by any such assignee for the unpaid balance owed here-
under or for possession of the Collateral, provided that Debtor shall not waive lhereby any right of action to the extent that waiver
thereof is expressly made unenforceable under applicable law,

The terms and provisions contained herein shall, unless the context otherwise requires, have the meanings and be construed as
provided in the Uniform Commercial Code of Illinois.

ASSIGNMENT
FOR VALUE RECEIVED, the Secured Party hereby sells, assigns and transfers to

........... % ses see v eee eev sesessasvasuteaase mesasessans
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its successors and assigns, all nght, title and interest in, to and under the fcregoing agreement and 1n and to the Collateral therein described, with author-
1ty to take either in 1ts own name or in the name of the Secured Party, but for tts own benefit, all such proceedings, legal, or equitable, as the Secured
Party might have taken but for this assignment,

The Secured Party hereby warrants that the foregoing agreement represents a valid security agreement as provided under the laws of the State of Illi-

nois and that the indebtedness shown due in the agreement 15 correct and remains unpaid to the extent of ...

) D S f e e =
gzn:’:‘;_;;;c;;;—%':—.c‘:ﬁrgéwﬁn’*ui”—me“ﬂ’cftbr; that the Debtor 1s the owner of the Collateral, that his true name 1is signed to the foregoing agree-
ment, and that all parties to this instrument have legal capacity to contract, that the agreement and all accompanying agreements and other docu-

ments submitted hercwith are genutne in all respects and what they respectively purport to be, that to the best of Secured Party’s knowledge all statements
of fact contained in the agreement are true, that the description ¢f the nroperty 1s adequate to enforce the rights created there'm; that the Collateral is in
sausfactory condition, and clear of any adverse interest therein, that Secured Party’s security interest is a perfected secunty interest; that Secured Party
has no knowledge of any facts which would smpair the validity of the agreement or other accompanying agreements and documents or render them less
valuable or valueless, and that he knows of no defense to the payment of the Obligations of the Debtor thereunder, or rounterclaims, or set-offs

The Secured Party hereby waives all demands and notices of default and consents that without notice to Sccured Party, the assignee may extend time
to or compound or relcase, by operation of law or otherwise, any rights against Debtor or any other obligor under said agreement,

The Secured Party hereby assumes to take any steps necessary to preserve any rights of the assignee or otherwise in the foregoing agreement or any
accompanying agreements or documents agatnst prior parties, and the asstgnee shall not be bound to take any steps to preserve such rights.

Secured Party agrées that if any warranty or representation herein contained should prove to be untrue or incorrect 1n any material respect when
made, Secured Party will upon dermand of the assignee, it 1ts election, accept a reassignment of the agreecment and pay therefor the amount unpald thereon,
plus costs and expenses including reasonable attorney's fees incurred by the assignee in attempting to collect the same.

Secured Party
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